)!ll!Ull!!lllmml!W!lJJ!IHWIINWNHJ

06012692

.
T e e

82- SUBMISSIONS FACING SHEET

BEST AVAILABLE COPY

MICROFICHE CONTROL LABEL

REGISTRANT'S NAME QJJLU\H)@W\) %M@W&%

*CUR.RENT ADDRESS

**FORMER NAME

**NEW ADDRESS

-FILE NO. 82~ [Q?(Q . | F;ISCAL YEAR '\3[ @J

*  Complete for initial submissions only ** Please note mame oxd address changes

INDICATE FORM TYPE TQ BE USED FOR WORKLOAD ENTRY :

42G3-28 (INITIAL FILING) AR/S ' | /

(ANNUAL REPORT) %

12G32BR (REINSTATEMENT) SUPPL  (OTHER) '

DEF 14A (PROXY) l l

OICF/BY:

DT

R AR T <



Ter>, <o Breodeasts 7 wasd
Anruat Report 2G0s

-: S8 TR L PTVIT S}
BTVBLVE (VRT T . 3
I'a TVBTVETY wTVBTVY)

V‘E TVBTVBT 'BTVBTVE]

‘1 TVBTY TYBTVEZ Vs

» JYBILVBT TR TVB TV

VB"'V?' I ,,:ST‘VBT“ 'h

T‘Iu“‘ FI‘VP‘ |

5:

ls

WS:EEEEJ
<<

gy

; ...jq
ol e
g

.4@&

e
:%

o N

FLEIVED

n Loano o %) |
Ll e SO A oo ‘
\
S OE preep ‘
e W Py |

PR Il -

CUOR [ DN TE§ i 1
. — - 7




CONTENTS

Corporate Information 2
Chairman’s Statement 3
Management Discussion and Analysis 5
Report of the Directors 14
Corporate Governance Report 23
Five-Year Financial Review 30
Report of the Auditors 31
Consolidated Balance Sheet 32
Balance Sheet : 34
Consolidated Income Statement 35
Consolidated Statement of Changes in Equity 36
Consolidated Cash Flow Statement 37

Notes to the Consolidated Financial Statements 38




CORPORATE INFORMATION

DIRECTORS

Sir Run Run Shaw, G.B.M. (Executive Chairman)

Dr. Norman Leung Nai Pang, G.B.S., LL.D., I.P. (Executive Deputy Chairman)
Mona Fong (Deputy Chairperson)

Louis Page (Managing Director)

Dr. Chow Yet Ching, G.B.S.

Ho Ting Kwan

Chien Lee * (appointed on 17 March 2005)

Christina Lee Look Ngan Kwan

Lee Jung Sen, O.B.E. * (retired on 25 May 2005)

Dr. Li Dak Sum, DSSc. (Hon.), J.P. *

Kevin Lo Chung Ping

Robert Sze Tsai To *

Anthony Hsien Pin Lee (Alternate Director to Christina Lee Look Ngan Kwan)

EXECUTIVE COMMITTEE
Sir Run Run Shaw (Chairman)
Dr. Norman Leung Nai Pang
Mona Fong

Louis Page

Kevin Lo Chung Ping

AUDIT COMMITTEE

Robert Sze Tsai To * (Chairman)

Chien Lee * (appointed on 17 March 2003)

Lee Jung Sen * (retired on 25 May 2005)

Ho Ting Kwan (appointed on 22 February 2006)
Dr. Li Dak Sum * (resigned on 22 February 2006)

REMUNERATION COMMITTEE
Chien Lee * (Chairman)

Mona Fong

Robert Sze Tsai To *

EXECUTIVE OFFICERS

George Chan Ching Cheong (Assistant Managing Director)
Stephen Chan Chi Wan (General Manager — Broadcasting)
Cheong Shin Keong (General Manager — Broadcasting)

COMPANY SECRETARY
Adrian Mak Yau Kee

REGISTERED OFFICE
TVB City, 77 Chun Choi Street, Tseung Kwan O Industrial Estate, Kowloon, Hong Kong

AUDITORS
PricewaterhouseCoopers
33/F, Cheung Kong Center, 2 Queen’s Road Central, Hong Kong

SHARE REGISTRARS
Computershare Hong Kong Investor Services Limited

Hopewell Centre 46/F, 183 Queen’s Road East, Wan Chai, Hong Kong

* Independent Non-executive Directors




CHAIRMAN’S STATEMENT

-

As I mentioned last year that 2004 was a year of recovery for
Hong Kong’s economy and TVB, so the year of 2005 brought

continued success on many fronts.

During 2005, we saw the Group’s turnover increase by 9%
from HK$3,817 million to HK$4,177 million. Our advertising
revenue which totalled HK$2,682 million showed an increase
of 3% over 2004. Our overall programme costs which totalled
HK$1,148 million showed a decrease of 12%. Including the gain

on the disposal of our 51% equity interest in Galaxy Satellite TV
Holdings Limited (“GSTV”) of HK$149 million, I am pleased
to report that the Group’s profit attributable to shareholders
grew 64% from HK$719 million to HK$1,180 million. These
numbers marked another major achievement for TVB.

At the Company’s annual general meeting to be held on 24 May
2006, the Directors will recommend a final dividend of HK$1.30
per share. Together with the interim dividend of HK$0.25 per
share paid on 29 September 2005, this makes a total dividend
of HK$1.55 per share for the year ended 31 December 2005,

and represents an increase of 55% over the total dividend of

HK$1.00 per share for last year.

For terrestrial television broadcasting, we benefited from the continued strength in Hong Kong’s economy and a buoyant real
estate market in Hong Kong during the first half of 2005. However, our growth was dampened in the second half, against a
background of rising oil prices and interest rates which adversely affected the growth in the real estate market. Nevertheless, we
are encouraged by the strength of the local economy, and the role of Hong Kong as an Asia’s international city should enable
Hong Kong to continue to prosper. We are optimistic that cross border activities, particularly those with Mainland China, will
continue to increase, and help drive the local economy to new heights.

On programming, we provided audiences worldwide with innovative programme formats and popular drama series, both from
our own library and from overseas. Our production capability and talent pool have again proven to be our key strengths.

Our overseas operations made steady progress, despite worldwide piracy and illegal downloading from the Internet which
continued to adversely impact our video licensing and distribution business. These problems will have to be tackled on an
international scale, and TVB is actively involved in this issue. We have been successful in developing new modes of delivery
for our products to make up for income lost to piracy.

The Pearl River Delta has a population in excess of 23 million, which is a huge market by any standard. Cantonese is the key
dialect in this region and TVB’s Jade channel attract high ratings compared to the national and provincial television channels.
With the Guangdong Landing Rights Agreement in place, we have started the collection of license fees during the first half of
2005. This paves the way for further co-operation with television stations in this market.

Despite some initial setbacks in building our pay TV platform in Hong Kong, in April 2005, we entered into a transaction for
the sale of our 51% interest in GSTV which valued our remaining 49% interest in GSTV at HK$336 million. We welcome our
new business partners whom we are confident will make valuable contributions to the success of GSTV. Subsequent to the year
end in February 2006, GSTV signed a co-operation agreement with PCCW Media Limited in securing additional distribution
for its channels which would increase significantly the homespassed in Hong Kong. With wider distribution through both
satellite and IPTV, we are positive that GSTV will remain a competitive force in the local pay TV market.
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CHAIRMAN’S STATEMENT (continved)

During the course of 2006, we shall be investing in our transmission network and our production facilities in order to convert
to digital broadcasting and to commence our high definition television broadcasting under a plan agreed with the Government.
Even though this requires substantial investment in new infrastructure and equipment, we believe that this will bring us in line

with international standards and provide much improved picture quality to Hong Kong viewers.

On behalf of the Board, I wish to thank our dedicated staff for their hard work. We look forward to another exciting and

challenging year ahead.

Run Run Shaw

Executive Chairman

Hong Kong, 22 March 2006
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of the shareholders of the Company will be held at the Harbour
Room, Mezzanine Floor, Kowloon Shangri-La Hotel, Tsim Sha Tsui East, Kowloon, Hong Kong, on Wednesday,
24 May 2006 at 11:00 a.m. for the following purposes:-

(1) Toreceive and consider the Company’s Accounts and the Reports of the Directors and Auditors for the year ended
31 December 2005,

(2) To sanction a final dividend for the year ended 31 December 2005;
(3) To re-elect retiring Directors;

(4) To approve annual Directors’ fee (such revised fee shall take effect from ! July 2006 and be payable to Directors
on a pro rata basis for the financial year ending 31 December 2006) which shall remain the same until the
Company in general meeting otherwise determines;

(5) To re-appoint Auditors and authorise Directors to fix their remuneration; and
(6) As special business, to consider and, if thought fit, pass the following Resolutions as Ordinary Resolutions:-

() “THAT:

(a) subject to paragraph (c) below and in substitution of all previous authorities, the exercise by Directors of
the Company during the Relevant Period of all the powers of the Company to allot, issue and deal with
unissued shares in the capital of the Company and to make or grant offers, agreements, options and other
rights, or issue securities, which might require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) above shall authorise Directors of the Company during the Relevant Period
to make or grant offers, agreements, options and other rights, and issue securities, which might require the
exercise of such powers after the end of the Relevant Period;

{c) the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to be
allotted or issued (whether pursuant to an option or otherwise) by Directors of the Company pursuant to
the approval in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue; or (ii) any scrip dividend
or similar arrangement providing for allotment of shares in lieu of the whole or part of a dividend on the
ordinary shares in the Company (such ordinary shares being defined in this and the following Resolution (II),
“Shares”™) in accordance with the Articles of Association of the Company, shall not exceed the aggregate of:

(i) 10 per cent of the aggregate nominal amount of the share capital of the Company in issue at the date of

passing of this Resolution; and




an

(ii) (if Directors of the Company are so authorised by a separate ordinary resolution of the shareholders of
the Company) the nominal amount of any share capital of the Company repurchased by the Company
subsequent to the passing of this Resolution (up to a maximum equivalent to 10 per cent of the
aggregate nominal amount of the share capital of the Company in issue at the date of passing of this

Resolution),
and the said approval shall be limited accordingly; and

(d) for the purposes of this Resolution, “Relevant Period” means the period from the passing of this Resolution

until whichever is the earliest of:
(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiry of the period within which the next annual general meeting of the Company is required by
the Articles of Association of the Company or any other applicable law to be held; and

{ii1) the passing of an ordinary resolution by shareholders of the Company in general meeting revoking,
varying or renewing the authority given to Directors of the Company by this Resolution; and

“Rights Issue” means an offer of shares in the Company, or an offer of warrants, options or other securities giving
rights to subscribe for Shares, open for a period fixed by Directors of the Company, to holders of Shares on the
register (and, where appropriate, to holders of other securities of the Company entitled to be offered them) on
a fixed record date in proportion to their then holdings of Shares (or, where appropriate, such other securities),
subject in all cases to such exclusions or other arrangements as Directors of the Company may deem necessary or
expedient in relation to fractional entitlements or having regard to any restrictions or obligations under the laws
of, or the requirements of any recognised regulatory body or any stock exchange in, any territory outside Hong

Kong.”

“THAT:

(a) subject to paragraph (b) below, the exercise by Directors of the Company during the Relevant Period of all
powers of the Company to purchase Shares on The Stock Exchange of Hong Kong Limited or any other
stock exchange on which the Shares may be listed and recognised by the Securities and Futures Commission
and The Stock Exchange of Hong Kong Limited be and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of Shares which may be purchased by the Company pursuant to the approval
in paragraph (a) during the Relevant Period shall not exceed 10 per cent of the aggregate nominal amount of
the issued share capital of the Company at the date of passing of this Resolution and the approval pursuant
to paragraph (a) shall be limited accordingly; and

(c) for the purposes of this Resolution, “Relevant Period” means the period from the passing of this Resolution

until whichever is the earliest of:
(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiry of the period within which the next annual general meeting of the Company is required by
the Articles of Association of the Company or any other applicable law to be held; and

(iii) the passing of an ordinary resolution by shareholders of the Company in general meeting revoking,
varying or renewing the authority given to Directors of the Company by this Resolution.”

(II) “THAT Directors of the Company be and are hereby authorised to exercise the powers of the Company referred to

in paragraph (a) of Resolution (I) above in respect of the share capital of the Company referred to in paragraph (c)(ii)

of such resolution.”




(IV) “THAT the period of 30 days during which the Company’s Register of Members may be closed under Section

99(1) of the Companies Ordinance during the calendar year 2006, be and is hereby extended, pursuant to Section
99(2) of the Companies Ordinance, to 60 days.”

By Order of the Board

Adrian Mak Yau Kee
Company Secretary

Hong Kong, 12 April 2006

NOTES:

Proxy Information

1.

A shareholder entitled to attend and vote at the Annual General Meeting (“Annual General Meeting™) to be held
on 24 May 2006 convened by the Notice of Annual General Meeting is entitled to appoint a proxy to attend and
vote in his stead. A proxy needs not be a member of the Company.

A form of proxy for the Annual General Meeting is enclosed. To be valid, a form of proxy, together with the
power of attorney or other authority (if any) under which it is signed or a duly certified copy of that power of
attorney or authority must be deposited with the Company’s Registrars, Computershare Hong Kong Investor
Services Limited, at 46th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48
hours before the time appointed for holding the Annual General Meeting, and in default thereof the form of proxy
and such power of attorney or other authority shall not be treated as valid.

Dividends

3.

The Board has recommended a final dividend of HK$1.30 per share for 438,000,000 issued shares in respect of
the year ended 31 December 2005 payable to shareholders who are on the Register of Members on 24 May 2006.
The final dividend is subject to shareholders’ approval at the Annual General Meeting.

The Register of Members of the Company will be closed from 3 May 2006 to 24 May 2006, both dates inclusive,
during which period the registration of transfers of shares will be suspended. To rank for the final dividend, all
transfers must be lodged with the Company’s Registrars, Computershare Hong Kong Investor Services Limited,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, for registration not later than 4:00 p.m.
on 2 May 2006.

The 21-day book close period (from 3 May 2006 to 24 May 2006) is set to allow sufficient time for members of
the Company to complete and return the declaration of voting controllers as required under the provisions of the
Broadcasting Ordinance.




Directors Y

6.

In relation to agenda item No. (3) in the Notice of Annual General Meeting regarding re-election of Directors: Ms.
Mona Fong, Dr. Li Dak Sum and Mr. Kevin Lo Chung Ping are retiring at the Annual General Meeting pursuant
to Article 114(A) of the Company’s Articles of Association and, being eligible, offer themselves for re-election.
The re-election of the retiring Directors will be individually voted on by shareholders.

The biographical details of each of the Directors who stand for re-election at the Annual General Meeting, as at
29 March 2006, being the latest practicable date prior to the release of the Notice of Annual General Meeting
(“the latest practicable date™), are set out below to enable shareholders to make an informed decision on their re-
election. Save for the information set out in this paragraph and in paragraphs 6, 8 and 9, there is no information to
be disclosed pursuant to any of the requirements under Paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules
and there are no other matters that need to be brought to the attention of shareholders in respect of the Directors
who stand for re-election at the Annual General Meeting.

7.1 Ms. Mona Fong (age 71)

Ms. Lee Mong Lan, alias Mona Fong, has been a Director of the Company since 1988 and Deputy
Chairperson since 25 October 2000. Ms. Fong is the wife of Sir Run Run Shaw, the Executive Chairman of
the Company.

Ms. Fong is a member of the Executive Committee and Remuneration Committee of the Board. She also
serves on the boards of various subsidiaries and associated companies of the Company.

Ms. Fong is the Deputy Chairperson and Managing Director of Shaw Brothers (Hong Kong) Limited, a
company listed on the Exchange, and Chairperson and Managing Director of the Shaw group of companies.
She is also the Chairperson of The Shaw Foundation Hong Kong Limited, The Shaw Prize Foundation
Limited and The Sir Run Run Shaw Charitable Trust and member of the Board of Trustees of the Shaw
College of the Chinese University of Hong Kong.

7.2 Dr. Li Dak Sum DSSc. (Hon.), J.P. (age 85)

Dr. Li Dak Sum was appointed a Director of the Company in 1995 and is an Independent Non-executive
Director of the Company. He has met the independence guidelines set out in Rule 3.13 of the Listing Rules
and has submitted to the Exchange a written confirmation concerning his independence to the Company. Dr.
Li has also given an annual confirmation of his independence to the Company. He has no financial or family
relationships with any other Directors, Senior Management or substantial shareholders of the Company.

Dr. Li is the Chairman of Sharp-Roxy (Hong Kong) Limited which markets “Sharp” products in Hong Kong
and China. Dr. Li is also the Chairman of various hotel operations in Singapore, Australia and New Zealand.

In the past three years, Dr. Li has not served as a director of any other listed public companies.

7.3 Mr. Kevin Lo Chung Ping (age 69)

Mr. Kevin Lo Chung Ping joined the Company in 1966 as Project Engineer and as General Manager from
1978 to 1980. He was appointed a Director in 1977 and is a Non-executive Director of the Company. He is
a member of the Executive Committee of the Board. He also serves on the boards of five subsidiaries of the
Company.

Mr. Lo has no financial or family relationships with any other Directors, Senior Management or substantial
shareholders of the Company.

In the past three years, Mr. Lo has been an Executive Director of Gold Peak Industries (Holdings) Limited, a
company listed on the Exchange.




8. With the exception of Mr. Kevin Lo Chung Ping, all the other Directors who stand for re-¢lection at the Annual
General Meeting have interests in the shares of the Company. Such Directors’ interests in the shares of the
Company within the meaning of Part XV of the Securities and Futures Ordinance are set out below and remain
unchanged as at the latest practicable date.

No. of Ordinary Shares of HK$0.05 Each

Percentage

Personal Family Corporate of Issued

Interests Interests Interests Total Capital (%)

Mona Fong 1,146,000 - - 1,146,000 0.26%
Dr. Li Dak Sum - - 300,000%* 300,000 0.07%

* The shares were held by Roxy Property Investments Co. Ltd. in which Dr. Li Dak Sum holds 100% equity
interests.

All the interests stated above represent long positions.

A report of the beneficial interests of all the Directors and chief executive in the shares of the Company as
recorded in the register maintained under Section 352 of the Securities and Futures Ordinance is set out in the
Directors’ Report in the Company’s 2005 Annual Report.

9.  The fees paid during the year ended 31 December 2005 to the Directors who stand for re-election at the Annual
General Meeting are set out below:

Member of Member of Member of

Deputy Executive Audit Remuneration

Chairperson Director Committee  Committee Committee

HK$ HK$ HK$ HK$ HKS$

Mona Fong 150,000 30,000 75,000 - 3,781
Dr. Li Dak Sum - 30,000 - 20,000 -
Kevin Lo Chung Ping - 30,000 75,000 - -

10. It was recommended that the Directors’ Fee be increased from HK$30,000 per annum to HK$75,000 per annum,
to be effective from 1 July 2006.

The above Directors” Fee does not include any additional fees payable to Directors serving on the Board
Committees, which have been approved by the Board at its meeting on 22 March 2006 pursuant to Article 101 of
the Company’s Articles of Association and are set out below:

Fee Approved revised fee

(HK$ per annum) {HKS per annum)

Executive Committee (applicable up to 30 June 2006) (w.e.f. 1 July 2006)

Chairman - -

Member 75,000 75,000
Audit Committee

Chairman 140,000 140,000

Member 20,000 50,000

Remuneration Committee

Chairman 15,000 40,000
Member 10,000 30,000




General Mandates to Issue and Repurchase Shares

11. In relation to Agenda Item (6)(I), the purpose of this resolution is to give a General Mandate to authorise the
Directors to issue additional shares.

12. In relation to Agenda Item (6)(II), the purpose of this resolution is to give a General Mandate to authorise the
Directors to repurchase issued shares.

13. In relation to Agenda Item (6)(IID), the purpose of this resolution is to extend the authority given under Resolution
(6)(I) to shares repurchased under the authority given in Resolution (6)(11).

Right to Demand a Poll

14. Pursuant to Article 73 of the Articles of Association of the Company, a resolution put to the vote of the meeting
shall be decided on a show of hands, but a poll may be demanded

(A)

(B)

(before or on the declaration of the result of the show of hands or the withdrawal of any other demand for a
poll) by:
(i) the Chairman; or

(ii) at least three Members present in person or by proxy for the time being entitled to vote at the meeting; or

(iii) by any Member or Members present in person or by proxy and representing not less than one-tenth of
the total voting rights of all the Members having the right to vote at the meeting; or

(iv) by a Member or Members present in person or by proxy and holding shares in the Company conferring
a right to vote at the meeting being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the shares conferring that right; or

(before, at or during the general meeting) a poll is directed orally or by notice in writing by the Broadcasting
Authority to be conducted upon any resolution put or to be put to the general meeting pursuant to Section
19(3) of Schedule 1 to the Broadcasting Ordinance.

15. Pursuant to Article 73, the Chairman will demand a poll on each of the resolutions to be put to the forthcoming
general meeting. The results of the poll will be published in the local newspapers and on the Company’s and the
Exchange’s websites on the business day following the Annual General Meeting.




The Stock Exchange of Hong Kong Limited takes no responsibility for the conteqts of this Explanatory Statement, makes no representation as
to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the

whole or any part of the contents of this Explanatory Statement.

Directors: Registered office and principal
Sir Run Run Shaw, G.B.M. - Executive Chairman place of business:
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Ho Ting Kwan Hong Kong
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Robert Sze Tsai To *
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* Independent Non-executive Directors
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12 April 2006

To Shareholders
Dear Sir or Madam,

EXPLANATORY STATEMENT
REGARDING GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES

Introduction

This explanatory statement and the appendix contain all the information required pursuant to the Rules Governing the
Listing of Securities (“Listing Rules”) on The Stock Exchange of Hong Kong Limited (“Stock Exchange”) to enable
shareholders of the Company to make an informed decision on whether to vote for or against ordinary resolutions
to renew the Directors’ general mandates to 1) repurchase Ordinary Shares of HK$0.05 each in the capital of the
Company (“Shares”) (“Share Repurchase Mandate”) and 2) issue Shares (“Share Issue Mandate”). The resolutions will
be proposed at the annual general meeting of the Company to be held on 24 May 2006 ( “Annual General Meeting”™).

General mandate to repurchase Shares

At the annual general meeting of the Company held on 25 May 2005, a general mandate (“Existing Repurchase
Mandate™) was given by the Company to the Directors to exercise the powers of the Company to repurchase Shares
with an aggregate nominal amount of up to 10 per cent of the aggregate nominal amount of the share capital of the

Company in issue as at the date of passing of the resolution. Under the Listing Rules, the Existing Repurchase Mandate

will lapse at the conclusion of the Annual General Meeting.




An ordinary resolution will be proposed at the Annual General Meeting to grant to the Directors a general mandate to
exercise the powers of the Company to repurchase Shares ( “Share Repurchase Mandate™) not exceeding 10 per cent of
the issued share capital of the Company at the date of passing such ordinary resolution.

General mandate to issue Shares

At the annual general meeting of the Company held on 25 May 2005, a general mandate (“Existing Issue Mandate™)
was given by the Company to the Directors to exercise the powers of the Company to allot, issue and deal with Shares
not exceeding 10 per cent of the aggregate nominal amount of the share capital of the Company in issue as at the date
of the passing of the resolution and such general mandate was extended by adding to it the aggregate nominal amount
of any Shares repurchased by the Company under the authority to repurchase Shares granted on that date. Under the
Listing Rules, the Existing Issue Mandate to allot, issue and deal with Shares will also lapse at the conclusion of the

Annual General Meeting.

An ordinary resolution will accordingly be proposed at the Annual General Meeting to grant to the Directors a general
mandate to allot, issue and deal with Shares ( “Share Issue Mandate™) and approving an extension of the Share Issue

Mandate.

The Directors believe that the granting of the Share Repurchase Mandate and the Share Issue Mandate are in the best
interests of the Company as well as its shareholders. Accordingly, the Directors recommend that all shareholders of the
Company should vote in favour of all the aforesaid resolutions set out in the Notice of Annual General Meeting.

Yours faithfully,
For and on behalf of the Board

Run Run Shaw
Executive Chairman




APPENDIX ,

The explanatory statement (“Explanatory Statement”) set out below contains the information required to be sent
to the shareholders under Rule 10.06(1)(b) of the Listing Rules. This Explanatory Statement also constitutes the
memorandum of the terms of the proposed repurchases as required under section 49BA of the Companies Ordinance.

1. Listing Rules requirement for repurchase of Shares

The Listing Rules permit companies with a primary listing on the Stock Exchange to repurchase their shares on
the Stock Exchange subject to certain restrictions, the most important of which are summarised below:

(a) Shareholder approval

All proposed share repurchases on the Stock Exchange by a company with its primary listing on the Stock
Exchange must be approved in advance by an ordinary resolution of shareholders, either by way of general
mandate or by specific approval in relation to specific transactions.

Such authority may only continue in force during the period from the passing of the resolution until the next
annual general meeting of that company or the expiration of the period within which the next annual general
meeting of that company is required by the memorandum and articles of association of that company or any
applicable law to be held or the revocation or variation of the resolution by an ordinary resolution of the
shareholders of that company in general meeting, whichever is the earliest.

(b) Maximum number of shares to be repurchased and subsequent issues

A maximum of 10 per cent of the fully-paid issued share capital of a company at the date of passing of the
-relevant resolution may be repurchased on the Stock Exchange. A company may not issue or announce a
proposed issue of new shares for a period of 30 days immediately following a shares repurchase (other than
an issue of shares pursuant to the exercise of warrants, share options or similar instruments requiring the
company to issue shares, which were outstanding prior to such repurchase) without the prior approval of the
Stock Exchange.

2. Number of Shares subject to the Repurchase Mandate

As at 29 March 2006, being the latest practicable date prior to the printing of this Explanatory Statement (“Latest
Practicable Date™), the issued share capital of the Company comprised 438.000,000 shares of HK$0.05 each.
If the ordinary resolution authorising the Directors of the Company to repurchase its own shares (“Repurchase
Mandate™) is passed at the Annual General Meeting of the Company to be held on 24 May 2006, and assuming
that no shares in the Company are issued or repurchased prior to the date of passing the said resolution, up to
43,800,000 fully paid-up shares representing 10 per cent of the existing issued share capital of the Company,
may be repurchased by the Company during the period from the date of the passing of the resolution up to the
conclusion of the next annual general meeting. The shares to be repurchased by the Company must be fully paid up.

3. Source of funds

Repurchases must be funded out of funds legally available for such purpose in accordance with the memorandum
and articles of association of the Company and the Companies Ordinance of Hong Kong. It is envisaged that the
funds required for any repurchase would be derived from the Company’s available cash flow or working capital

facilities.




Reasons for repurchases

The Directors believe that it is in the best interests of the Company and its shareholders for the Directors to have
a general authority from the shareholders to enable the Company to repurchase its own shares in the market at any
appropriate time. Such repurchases may, depending on market conditions and funding arrangements at that time,
lead to an enhancement of the net asset value of the Company and/or its earnings per share and will only be made
when the Directors believe that such repurchases will benefit the Company and its shareholders.

Financial effect of repurchases

The Directors do not propose to exercise the Repurchase Mandate to such extent as would, in the circumstances,
have a material adverse effect on the funding requirements of the Company or the gearing levels which in
the opinion of the Directors are from time to time appropriate for the Company. However, on the basis of the
consolidated financial position of the Company as at 31 December 2005 (being the date to which the latest
published audited financial statements of the Company have been made up), there might be a material adverse
impact on the funding or gearing position of the Company in the event that the Repurchase Mandate is exercised
in full.

Disclosure of Interests

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they will
exercise the powers of the Company to make repurchases pursuant to the Repurchase Mandate set out in the
Notice of Annual General Meeting in accordance with the Listing Rules and the Companies Ordinance.

None of the Directors nor, to the best of their knowledge, having made all reasonable enquiries, any of their
associates have any present intention to sell any of the Company’s shares to the Company or its subsidiaries if the
Repurchase Mandate is approved and exercised.

No connected persons (as defined in the Listing Rules) of the Company have notified the Company that they have
a present intention to sell any of the Company’s shares to the Company, or have undertaken not to do so, if the
Repurchase Mandate is approved and exercised.

Hong Kong Code on Takeovers and Mergers

If, as the result of a repurchase of the Company’s shares, a shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for the purposes of the Hong Kong Code
on Takeovers and Mergers (“Takeovers Code™). As a result, a shareholder, or a group of shareholders acting in
concert, could, depending on the level of increase of shareholders’ interest, obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers
Code. As at the Latest Practicable Date, Shaw Brothers (Hong Kong) Limited and associated parties held a
total of 142,320,828 shares in the Company, representing 32.49 per cent of the existing issued share capital of
the Company. If the Directors were to exercise the Repurchase Mandate in full, such shares would represent
approximately 36.10 per cent of the issued share capital of the Company, and an obligation to make a general
offer to shareholders may arise as a result. According to the Takeovers Code, the Company may repurchase a
maximum of 7.16 per cent of the Company’s existing issued share capital before an obligation to make a general
offer to shareholders is triggered. It is not the present intention of the Directors to exercise the Repurchase
Mandate in such manner as to trigger off any general offer obligations.

Directors of the Company have no intention to exercise the Repurchase Mandate to such an extent which shall
result in the level of shareholdings in the Company held in the hands of the public fall below the minimum
prescribed percentage of 25% laid down in Rule 8.08 of the Listing Rules.




8. Share repurchases made by the Company

The Company has not repurchased its own shares (whether on the Stock Exchange or otherwise) in the past six
months preceding the date of this Explanatory Statement.

9. Share Prices

The highest and lowest prices at which the Company’s shares were traded on the Stock Exchange in each of the
12 months prior to the Latest Practicable Date were as follows:

Month Highest Lowest
(HK$) (HKS)
2005 March 39.60 33.80
April 42.10 38.80
May 42.10 37.50
June 47.20 39.60
July 46.75 42.90
August 47.15 42.50
September 47.80 39.80
October 47.25 41.40
November 43.70 39.30
December 42.00 40.05
2006 January 45.80 41.20
February 44.00 39.50

The notice convening the Annual General Meeting of the Company to be held at the Harbour Room, Mezzanine Floor,
Kowloon Shangri-la Hotel, Tsim Sha Tsui East, Kowloon on Wednesday, 24 May 2006 at 11:00 a.m. is enclosed with
the 2005 Annual Report of the Company to be despatched to shareholders together with this Explanatory Statement. |
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TELEVISION BROADCASTS LIMITED
Proxy Form for Annuat General Meeting

of

g a Member of the above-named Company, hereby appoint

of

. or failing

m the Chairman of the meeting as my/our proxy, 1o attend and to vote on my/our behalf at the Annual

eneral Meeting of the said Company to be held on 24 May 2006

We direct that my/our proxy vote as indicated:

and at any adjournment thereof.

Ordinary Resolution

For

Against

To adopt the Accounts and the Reports of the Directors and the
Auditors for the year ended 31 December 2005

g

To sanction a final dividend for the year ended 31 December 2005

e

To re-elect retiring Directors:
(i) Ms. Mona Fong

(i1} Dr. Li Dak Sum

(1it) Mr. Kevin Lo Chung Ping

To approve annual Directory’ fee

To re-appoint PricewaterhouseCoopers as Auditors of the Company
and authorise Directors to fix their remuneration

6(1)

To give a general mandate (o Directors to issue additional shares

6(11)

To give a general mandate to Directors to repurchase issued shares

6(111)

To extend the authority given to the Directors under Resotution 6(1)
to shares repurchased under the authority under Resolution 6(11)

G(1V)

To extend the book close period from 30 days to 60 days

NOTES :

Full name(s) and address(es) to be inserted in BLOCK CAPITALS.
Insert the pame(s) and address(es) of the proxy(ies) desired in the
space provided. Any alteration made to this form of proxy must
be initialled by the person who signs it. A proxy needs not be a
member of the Company.

If the appointor is a corporation, this form must be under its
common seal or under the hand of an officer or attorney duly
asthorised in that behalf.

In the case of joint holders, the proxy must be signed by the
member whose name stands first on the Register of Members.
Important: I you wish to vote for a resolution, place a "/" in the
box marked "For". If you wish to vote against a resohntion, place
a "/" in the box marked "Against". Failure to complete the boxes
will entitle your proxy to cast his vote at his discretion.

To be valid, this form, together with any power of attorney under
which it is signed, must be deposited at Computershare Houg Kong
Investor Services Limited, Hopewell Centre, 46th Floor, 183 Queen's
Road East, Wan Chai, Hong Kong not less than 48 hours before the
time appointed for holding the Meeting or the adjourned Meeting.

Member's Signature(s)

Number of ordinary
shares to which this
proxy relates

Dated




MANAGEMENT DISCUSSION AND ANALYSIS

REVIEW OF OPERATIONS

(a)

(b)

Overview

For the year ended 31 December 2005, the Group achieved a turnover of approximately HK$4,177 million (2004:
HK$3,817 million), which represented an increase of 9%. Cost of sales amounted to approximately HK$1,792 million (2004:
HK$1,842 million), which represented a decrease of 3%. Gross profit for the year amounted to HK$2,385 million (2004:
HK$1,975 million), which represented a gross profit percentage of 57% (2004: 52%).

Included in cost of sales was the cost of programmes, film rights, movies and stocks which amounted to approximately
HK$1,148 million (2004: HK$1,311 million), representing a decrease of 12%.

Selling, distribution and transmission costs amounted to approximately HK$452 million, having been maintained at
a similar level as last year (2004: HK$450 million). General and administrative expenses amounted to approximately
HK$491 million (2004: HK$513 million), which represented a decrease of 4%.

Finance costs for the year amounted to HK$1 million (2004: HK$7 million), a decrease of 86%. The reduction was due to
the repayment of bank loans during the year.

The Group’s share of the losses of an associate, GSTV, increased from HK$166 million to HK$187 million for the year.
This was attributable to the increase in advertising and promotion costs of its subsidiary, Galaxy Satellite Broadcasting
Limited (“GSB™), for its pay TV channels.

The gain on disposal of financial assets at fair value through profit or loss of HK$149 million was related to disposal of the
51% equity interest in GSTV to See Corporation Limited (previously Ruili Holdings Limited) and Dr. Charles Chan Kwok
Keung, as announced in April 2005.

The Group’s taxation charge amounted to HK$232 million (2004: HK$152 million), which represented an increase of
53%. The increase in the taxation charge was due to the increase in the provision for Hong Kong profits tax of HK$99
million as a result of the increase in net profit generated in Hong Kong during the year, and a provision for deferred
income tax of HK$29 million on the undistributed profits of Liann Yee Production Co. Ltd. (“LYP”) in Taiwan.

The profit attributable to shareholders amounted to HK$1,180 million (2004: HK$719 million), which represented an

-increase of 64%. Earnings per share was HK$2.69 (2004: HK$1.64).

Comments on Segment Information

Revenue from terrestrial television broadeasting which comprised predominantly local advertising revenue, increased from
HK$2,007 million to HK$2,236 million. As further disclosed in Note 4 to the consolidated financial statements on pages
53 and 55 of the Annual Report, certain reclassification of revenues took place in 2005. The revenue for 2004, if stated on
a similar basis, would have been HK$2,145 million.

The cost of programmes, which comprised cost of self-produced TV programmes and acquired film rights, were kept
under tight budgetary control. Through the use of a different programme mix, primarily on Jade during prime time, which
took into account audience taste and market trends, the cost of programmes was lower than last year. The absence of the
coverage of special overseas events such as the 2004 Olympic Games in Athens also resulted in lower costs in 2005. As a
result, this segment contributed an operating profit of HK$859 million (2004: HK$519 million), an increase of 66% over

last year.




MANAGEMENT DISCUSSION AND ANALYSIS (coninued)

(©)

Revenue from programme licensing and distribution increased from HK$679 million to HK$693 million, which
represented an increase of 2%. Our cost of distribution was kept in line with the growth of the business. As noted in the
“Business Review and Prospects™ section, Malaysia and Singapore remain the two most important markets for telecast
licensing business. This segment contributed an operating profit of HK$391 million (2004: HK$375 miliion), an increase

of 4% over last year.

Revenue from overseas satellite pay TV operations, which comprised TVB Satellite Platform (“TVBSP”) USA, TVB
Australia (“TVBA™) and The Chinese Channel (“TCC”) Europe, showed an increase from HK$214 million to HK$247
million, which represented an increase of 15%. This segment turned profitable in 2005 and contributed an operating profit
of HK$29 miilion (2004: an operating loss of HK$7 miliion).

Revenue from channel operations, which comprised the Taiwanese channel, TVBS, operating under LYP, the two channels
- TVBS and Xing He, and the supply of six channels to GSB, the pay TV platform in Hong Kong, showed an increase of
8% from HK$922 million to HK$998 million. Improvement in revenues from LYP, TVB8 and Xing He were noted due to
the increase in advertising and subscription revenue. This segment contributed an operating profit of HK$194 million (2004:

HK$171 million), an increase of 13% over last year.

Business Review and Prospects

Terrestrial Television Broadcasting

Our advertising income growth in 2004 continued into the first quarter of 2005. However, as expected, the cycle of
double-digit growth experienced since the end of SARS came to an end, and growth was less pronounced for the remaining

three quarters of the year.

In an attempt to meet advertisers’ needs for value and impact, considerable effort was put into developing innovative
“products”. Two products which were the focus of our efforts have performed well. One of these is the short duratior

fixed-schedule “info-service” spot.

Info-service sales have grown by more than 10% and we are putting greater efforts in increasing the supply anc

effectiveness of this advertising format.

The second area of focus in product selling is product sponsorships (sometimes referred to as product placements)
Revenue from product sponsorship in our weekday prime time dramas has increased by more than 40% in 2005.

Another promising area delivering value and innovation to clients is that of offering added value to our advertisers by
means of extending their sponsorship activities with TVB into other media such as the Internet, mobile phones and outdoo
video, or by extending their reach to the Mainland China market. We have begun our efforts in this area and so far the

results are encouraging.

Four categories of advertisers were important in contributing to our growth in 2005. They were local property developers
broadband service providers, amusement parks and skin care products. The growth in these four categories exceeded 50%

However, it is not prudent to rely on continued growth in these categories. Concerted new client/new categor:
development, along with the above-mentioned product developments will be key areas of effort to deliver growth for 200¢

The prospects for growth in 2006 are reasonable given the overall economic confidence among both consumers an

advertisers, and our advance commitments are conducive to delivering growth.
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TVB Jade and Pearl remained the preferred terrestrial channels in Hong Kong. Jade achieved an average weekday prime
time audience share* of 83% among terrestrial Chinese channels and Pearl, an average audience share* of 75% among

terrestrial English channels during the year.
* Prime time audience share refers to average share from 7:00 p.m. to 11:00 p.m. on Jade, and 7:00 p.m. to midnight on Pear!.

The Jade Channel

During the year, Jade successfully developed and produced a number of new programme formats. “Justice for All”,
which was produced with the support of the Law Society of Hong Kong, made legal information easier to understand and
relevant to the general public. It gained critical and international recognition as well as attracting an average of close to 1.6
million viewers per episode. “Minutes to Fame” which provided an opportunity for the general public to showcase their
talents, was the most talked about programme in town. The two series attracted an average of close to 1.9 million viewers.
Its grand finale “Minutes to Fame : World Champion” attracted over 2.2 million viewers. Jade also organised the first “Mr.
Hong Kong Contest” during the year which captured 1.5 million viewers.

Other variety and infotainment programmes were also successful. “TVB 38th Anniversary Special” was watched by 2.3
million viewers; “Miss Hong Kong Pageant 2005”, by over 1.9 million viewers; and “All Singers for TVB Anniversary
Special 20057, by 1.8 million viewers. The year saw the conclusion of the popular entertainment series “The Super Trio
Continues...”, drawing an average of 2.2 million viewers.

Jade continued to excel in its drama productions. The comedies “War of In-Laws” and “Life made simple”, and the drama
on police cadets “The Academy” attracted around 2.2 million viewers per episode.

Among acquired programmes, “Jewel in the Palace” was the best-performed series in terms of viewership, drawing an
average of 2.9 million viewers.

For news and public affairs programmes, TVB provided live and updated news coverage of protests during the World
Trade Organisation conference in Hong Kong in December 2005.

The Pearl Channel

The year 2005 was one of remarkable achievement for Pearl — the top 100 most popular programmes, mostly blockbuster
movies, on English terrestrial channels in Hong Kong were all programmes on Pearl. The top rating programme of the year
“Harry Potter and the Sorcerer’s Stone™ attracted an average of 743,000 viewers. Top movies of the year included “Titanic”,
the “Star Wars” series, “The Lord of the Rings: the Fellowship of the Ring”, “The Lord of the Rings: the Two Towers” and
“The Mummy Returns”.

Pearl successfully cultivated viewers’ interest in quality foreign drama series. “Lost” became the top drama series of the
year with an average of 254,000 viewers. Its first episode attracted 687,000 viewers. During the year, Pearl also introduced
“Desperate Housewives” and “Nip/Tuck” to the local audience.

Pearl also showcased a variety of sports programmes. Selected matches of the “Real Madrid Asian Tour 2005” attracted
over 200,000 viewers. The soccer event - Barcelona vs Shenzhen Jianlibao was watched by close to 210,000 viewers.
Other sports events on Pearl included selective matches and coverage of the 4th East Asian Games Men’s Soccer Matches;

2005 Wimbledon Championships; and the Dutch Soccer League.
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Commendations and Awards
TVB’s creative and production excellence in infotainment, drama, variety and public affairs programmes and on-air

promotion continued to gain international recognition in 2005.

At the Asian Television Awards 20035, the finale for “Justice for All” won the Best Infotainment Programme Award and
was also highly commended in the Best Game or Quiz Programme Category. Also highly commended were “Minutes to
Fame”™ in the Best Entertainment Programme category and “War and Beauty” in the Best Drama Series category. At the

Asia-Pacific Children & Youth TV Festival, “Sunshine Heartbeat” was a finalist.

“Sunday Report: Big Head Babies” produced by TVB’s News and Public Affairs team gained recognition in different
international awards: Certificate of Recognition at the ABU/CASBAA UNICEF Child Rights Award 2005; finalist in
the New York Festivals 2005 in the Health/Medical Information category and Diplome de Nomination, 45th Festival de

Television de Monte Carlo, in News Documentary.

TVB's on-air promos won the Gold Prize with “The 10th China National Games Image” promo at PROMAX Asia 2005 in
the Best Sports Campaign category and PROMAX China 2005, in Best Sports Promo. “The Dragon Boat Festival Image”
promo won the Gold Prize in Best Holiday/Seasonal Promo in PROMAX Asia 2005, and “War of In-Laws” promo,
the Best Drama Promo, PROMAX China 2005. The “Pear] Reality Image™ promo won the Silver Prize of Interstitial/
Promotainment — Block category at PROMAX World Gold Awards.

Community and Public Service

The devastating Tsunami in South Asia on 26 December 2004 took away thousands of lives and turned tens of thousands
homeless. TVB lost no time in reacting positively to the disaster by taking action promptly. Within 56 hours, TVB
produced and broadcasted two charity fund-raising programmes in aid of five charitable organizations; Hong Kong
Red Cross, Oxfam Hong Kong, Salvation Army, UNICEF and World Vision Hong Kong. The two special programmes
“Operation Relief 2005 broadcasted on 1 and 2 January 2005 raised HK$33 million and HK$8S5 million respectively. The
latter was also telecast to overseas cities in Malaysia, Singapore, Australia, USA and Canada to appeal to overseas Chinese
for support. Jade also aired a seven-hour live programme “Crossing Borders Fund Raising Show” which successfully

raised HK$35 million towards Tsunami relief.

The total sum raised in 2005 by TVB in aid of diverse worthy causes amounted to HK$327 million. Other noteworthy
charity appeals/shows included the “Tung Wah Charity Show 2005 which raised a record-breaking HK$82 million;
“Support The China AIDS Initiative TV Gala 2005, HK$32 million towards the Hong Kong AIDS Foundation; the “Yan
Chai Charity Show 20057, HK$24 million for Yan Chai Hospital.

Programme Licensing and Distribution

During the year, our video distribution business remained seriously affected by piracy and illegal Internet downloading.
The launch of video-on-demand service via broadband and digital cable TV platforms in Mainland China in the last quarter
of 2005 has given rise to a new revenue stream. This type of video delivery format is forecast to grow, albeit partially at
the expense of traditional video rental and sell-through business. In order to capture this trend, we are exploring video-
on-demand services in other international markets. New streams of revenue will also be established through delivery of

content to mobile phones and portable media players.

Our telecast licensing business achieved single-digit growth in 2005. Malaysia and Singapore remain the two most
important markets. The merger of the two Singapore free television stations will affect our business but the shortfall should
be offset by our increased sales efforts in other markets. In Mainland China, the telecast market has become competitive

especially with the increased popularity of Korean dramas. We are maintaining our market share there. The licensing
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revenue from Mainland China has increased with license fees from television stations in the Pearl River region carrying

our channels. The recent popularity of the period drama series, “War and Beauty”, broadcasted by Hunan TV which

received record high ratings in Mainland China will help to enhance our licensing business and market share there.

Overseas Satellite Pay TV Operations

(a) TVB Satellite Platform (“TVBSP”) USA
In the United States, the number of subscribers to our five-channel Jadeworld package, which is being carried by
DirecTV, grew at a high single-digit rate.
As part of a continuous process to enhance the platforms’ competitiveness, TVBSP will launch a Vietnamese language
dubbed TVB content channel targeting the Vietnamese speaking Chinese and other ethnic groups at the end of the
first quarter of 2006, and is developing a new Mandarin language channel to cater for the increasing immigrants from
Mainland China.

(b) TVB Australia (“TVBA™)
In Australia, the number of subscribers to our Jadeworld platform achieved double-digit growth.
With aggressive and innovative promotion packages, Jadeworld has established a reputation as a high quality content
provider and an effective advertising medium. We saw strong growth of advertising revenue in 2003.

(¢} The Chinese Channel (“TCC"™) Europe
Despite stagnant subscriber growth, TCC had turned around and generated profit. Its performance improved two fold
when compared to 2004.
To cope with the rapidly growing Mandarin speaking Chinese population in continental Europe, TCC is planning to
launch a Mandarin language general entertainment channel to strengthen the appeal of its existing Cantonese channel.

Channel Operations

(a) TVBS - Taiwan

2005 was a challenging year for TVBS in Taiwan. The local economy recorded a lacklustre GDP growth of 2.8%.
TVBS’ turnover and operating profit were maintained at the 2004 level. Due to the payment of dividend withholding
tax, net profit attributable to the Group was affected. However, TVBS channel ratings are amongst the highest in
Taiwan and its self-produced programmes also achieved high ratings individually (notably “2100 Pop Blog”, “News
Nightclub” and “Lady First”).

Shortly after granting TVB